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(0) Conduct team meetings, stressing: Prospecting,
sales eye:'e, c10sing, hand1ing objections,
proposals. blanning. training, etc.:

(D) Establish rate and packa~e structu~e:

(Q) Conduct monthly. Quarterly. and annua1 review
seBsions on goal achievement and m-t-d, Q-t-d, and
y-t.-rl At.At.IJ~AA: Anti

(r-) Revi ~"-' and d~c;phQr QI.'.l"\titati VQ .nd Qu.l1tat~Viii

data.

III

onouNDS ron TtAMINATION

(A) Notwithetandini the prov;~iol1~ of any employment agreement to
the contrary, the employment of any Shiiu"ehol der as IUl orf; C.8'"

t:SrtCJ tier ~ttJ)tt(;iL.y ett) tt lfinH,;l.ur ur the Curt:JQti:ltion may be
LE:tnn i na,-loed byt.he act, 1on of ttle 0 i r"et;Lon:l. Tynn i naL. jon tiltHi"
be effective on the adoption the Directors, at a meeting duly
held after ten (10) d.ys written notice has been i1ven to the
Shareholders. Of a resolut1on f1nd1ng tha't such Shareholder
has:

(1) left the emPIOyt ot' the corporat1on. ceased to engage
fUll-time, actively in the business of the Corporation,
or vo' untar i 1y res i gned from the amp loy of the
Corporation;

(2) Filed a voluntary petition in bankruptcy, been adjudi8d
as bankruPt, or made or attempted to make an assignment
for the benefit of creditors;

(3) Become ohvsica"v incapacitated or disabled and no longer
able to satisfactorily perform such Shareholder's duties
of Amployment;

(.4l' wi 1 lful ly breached tni..,; Agr"AmAnt.:

(6) Been convicted Of • f.lony in .....olving moral turpitude:

(8) Be$o d~el.r$d by a court of law to b~ mGntal1y unaound or
incompetent; or-·

(7) Sold tho ohsroc ?f the Corporation PU~8uant to Sect10n IV
of this A9roQmc~t.

7
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The Shareholders waive the provisions of Hawaii Law to the
extent that it is inconsistent with the provisions hereof. As
defi ned here; n, the term "engage full time act1ve 1y" shall
mean: "fun day work, with a minimum of nineteen (19) full
workdays per month, vacations excepted." The term "physically
incacacitated or d;sat:!'ed" is defined herein as "any period in
which such person does not work for any consecutive sixty (eO)
day oer1od. vaoations excepted."

MANDAT~ BUY-OUT ARRANGEMENT

CRl Tn thA AVAMt. nf tArm;n~tinn of Amnloymp.nt 8~ ~n officar and of
~hA ~h~rAhnln~r'A r.BriB~it~ ~A ~ dirActor of the CornorBtion
purSl'Ant to Sect10n III(A) of this Agreement. the terminated
Shar.~oldor shal' •• '1 and tn. remaining Shar.ho'dera aha"
buy a'l of the terminated Shareholder's shares of the
Corporation at a prico determined by Sections VIr(C) ."d
VIreO) of t~lG Agroomont.

tv

RESTRICTION ON TRANSFER

(A) Any sale vr QtHlr-t:lts wtll«,;tJ i~ irl v;o'"tion of the FCC
r"6WU 1at. iOfll:f, or wh 1ch c:;ou 1d resu 1t ; n a potent1a' , OS8 of the
construction permit, or broadcast license to be issued is
voidable at the option of the other, non-selling shareholder
and the Corporation. said option shall be exercised as
follOws:

(1) Selling Shareholder must notify other Shareholders and
the Corporation thirty (30) days prior to the effective
date of sale.

the
sale
sale

If, in the opinion of FCC counsel of either
Corporation or the non-selling Shareholders, such a
would violate FOe' rules and reQu1ations. then such
sha" be prohibfted.

(3) If. in the o~fnion of FCC Counsel of either t~8
Corporation or the non-selling Shareholders, such ft s~lA
is permissible under FCC ru'es and ~egulationR, thAn ~~A
sel'ing Sharehnlder Ah~ll hAAr R11 AX~An~AA nf ~mP.nd;ng

any Fr.C. n(')(':UMl;Int"tiotl to reflect the terms of such sal".

(2)

8
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DCTcnMINATION or PROrIT AND !LOCO

(A) The net J:lrofits or n.t 10~u'.8 of the Corporation for each
fiscal year shall be determined on a ooet ba~ia in acoordanoe
with generally accepted principles of accountinQ.

DISTRIBUTION OF PftOFIT8

(B) Subject to nsst.r let. hmw l:i~l. rv,t"h in t.he Hilwa; i Buainea&
Corporttt,omi A(;l..t whl¢h raf:ipect1vely prohibit (1) the making
or a distribution unless l..htt curpvr"ol:lthm's total aseet8 after
such d1etr1but10n w111 be less thzln L.uLctl 1 j~lJilitie80 as
specified in the statu:te, and (2) the making of a d1stribul.iurJ
which is likely to make the ~orDorat1on unable to meet its
liabilities as they mature, t.he net Drof1t.s of the
Corporation, les8 any amount or amounts retained by t.he
Corporation pursuant to items (1) and (2) here;n. shall be
distributed annually to the Shareholders in propor~lon to the
number of shares of the Corporation owned by them.

VI

DISPUTE RESOLUTION

Any claim or controversy arising out of or relating to this
ARr••ment. or arising out of or relating to the Corporation, or the
rlAhts or ob1iA8t1ons of the Shareholders as shareholders.
directors. officers. or .mDloyee6 of the Corporation sha11 be
.ettled and determined by 'ega' action in the state of Hawaii.

VTr

BUY AND SELL PROVISIONS

Th. purpOCQ of thic AgrQ.MCInt ;8 twofo1d: (1) to protoct tho
management and control 0" the Corporation against intnuilon by
perllona not active in the bus1ne.e of! the Corporation or not
acceptable to all of the Shareholder••a • co-manager and co-owner
of tho cot"l)o.... tioni and (2) to providQ'~"a roady market for the
shares of the first Share~older to die Qr of any Sharoholder who
desires to sell his or he~ shares during'hie or her lifetlmQ.

IT IS THtncronc AOneCO:

9
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(A)

(9)

AGREEMENT AVAILABLE FOR INSPECTION

An oriQinal COpy of this Agreement duly executed by each of
the Share-holders shall be delivered to the SecretarY of the
Corporation. maintained by the Secretary at the principal
executive office of the Corporation. and made available for
inSDection by any oerson reouestin~ to see it.

PlJRCHARF ANn SALE OF SHARES UPON DEATH OR TERMINATION
OF RHAR~HOLDER OR OFFICER

Upon th~ d~.th or trarmination of l!l ~h...rAh()'rlAr. Al!ch RlJrvivinQ
or remaining Sharaho1dQr ~ha" purchs&e, and th~ AA~A~A of thA

deceased Shareno1dgr or the terminated Shareholder shall sel1
to each of the surv;v;ng or remaining Shar.hold~rg. a'l of the
oharoo ownod by the daceaBed or terminated Shareholder.

rUROHASE PRICE

(C) The purchase price for the "haree to be aold under this
Agreement 15hall be their fa"ir rnarket value as of the end of
Lhtl fIIullthimmediately preceding the date of dellth or dote of
I.4:H""lirlt:lL i r..m{,)f L.htl 'f'jrli:it Shareholder to die! or on tho date of
termination, urllJlp{,)umJrnctnL uf l.hl::3 Cur por at"loII. The
determination of the fair market value shall bti made:! uy cHi
independent appra1ser with experience 1n the broadcasting
industry and in accordance with the generally accepted
accounting principles previously apPlied by the Corporation.
The determination of fair market value made by the appraiser
shall be concluslve and binding on 51 r parties. The t"air
market value of the Corporation shall be the difference
between the total assets and the total liabilities of the
Corporation as so determined. The fair market va1ue per share
shall be obtained by dividing the fair market value of the
Corporation by the number of shares outstanding on the date as
of which the fair market value is determined.

Notwithstanding the Il'bove provisions, the pdce of the shares
shall not be less than the sum of:

(1) Original issuance price of each share; plus

(?) ,Al' l;umFl ;"vA~t.Ad hy t.hA Sh~rAhn1rlA" in t:hA ('IrAV;nl,J!l;
applications (prior to the Merger);

(~) Al1 capita1 contributions made after initial i~s~."ce:

(4) Hold harmleae ~and ind.mnificatioM of the aelling
Shareholder by; the purchasing Sha~eholder from all
liabi1itioo of the Corporation which are guaranteed by
the ae'1ing Shafeholdor.

10



AUG 10 '93 12:46 GAL I NDO At~D FOX

TEAMS OF PURCHASE PRIce
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(D) each l\:iur v IV !tty ShtuaholcJttt' ~htll 1 ~.no l:.u I,.ttt;t t:.ltilil;,tlL.tt vt U,tt
first Shareholder to die a cash amount eQual to at least ten
percent (10~) or the total purchase price to be paid for the
portion of decedent's shares being purchased by each such
eurv;v;ng Shareholder. In the event that the amoun~ p~id to
the estate of the first Shareholder to die by any surviving
Shet,.et1(Jhfe,i~ leas tt\a.n the total purchase price to be pard
for the portion of the deceased Shareholder's shares to be
purchased by that .w"viving Shan!ltlohf~r', Ult=' l;iUt'v'iv;ng
Shareholder shall pay the balance of the purchase price in
sixty (60) consecutive mon~h'y payments beginning three (3)
months after payment of the ca.h portion of the purchase
price. The unpaid b~lanc8 of the purchase price shall be
evidenced by a series of negotiable promissory notes made by
the surviving Shareholder to the order ot the estate of the
deceased Shareholder ~ith interest at six percent (8.) per
annum. Each note shall provide that in the event of default
; n payment of pr i nc i i>a 1, a 11 notes SUbs9Quen t 1y due sna 11
become due and payat)1 e immediatel)', Each note sha 11 be
subject to prepayment in whole or in part at any time without
penalty,

PAYMENT OF PURCHASE PRICE

CE) The purchase erice payable to the estate of the first
Shareholder to die shall be paid in cash, or in cash and
notes. to the estate pf the deceased Shareholder upon:

The estate of the deceased Shareholrler becoming sble. in
the opinion of the legal counsel for the surviving
8h~rAhnldAr~. of tr~nA'9rring to the surviving
Shareholders full legal and equitable tax-free title to
thA Rh~rAR of t.hA rlA~A~AArl ~h~rAhnln8r: and

Ofllivftry t.n t.h~ A'.lrviving Shareholders of the certificate
represent; ng th~ shares of thtt deceased Shareholder.
pr-ope ... 1y endorsu.~ ; n the manner- '(.eQU i red to transfer fu 11
and legal and equitable tax free\,:tit 1e to those shares to
the 9urviving Sh_reholde ... a. 0

i',

"
0',

I 1
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COSTS OF PERFORMANCE

(F) The estate of the deceased Shareholder shall bear, and hold
the surviving ShareHolders harmless from, all costs and
expenses reQuired f~r securing any court orders, court
decrees, court approvals, and tax clearances reQuired to
enable the estate of the deceased Shareholder to transfer to
the surviving Shareholders full 'egal and eQuitable tax-free
title to the shares of the deceased Shareho1der in the
Corporation.

ESTATE OF DEOEASED SHAREHOlDFR OFFTNFD

(G) The t.erm "f.lRt.Ftt.A of t.hf:! f"tAr,':f;\AF.led Sharehold&r" as UQQd in this.
AgrAAmAnt shall meah and inc1udQ, as those terms are
understood in Hawa;; Law:

(1) The duly appointed and Qualified exocutor, exocutrix.
administrator, 4dmin;etratrix, ~dminiGtrQtor with the
wi'l annexed, or ~dminiotratr,x with the Wi" annexed of
tho ootato of tho deceased Shareholder;

(2) The surviving joint tenant o~ the deceased Shareholder,
if eha~e5 of the Corporation are owned by the deeeeoed
Oharehol der and a pereon who i 5 not active ill thl!l
businoe5 of the Corporation as joint tenants;

(:3) Thti ISUl;lat::ssor' t.rustee of Any revocab 1eli V1ng trust
created by the deceased Shareholder;

(4) Any other persdn who may, because of the communit.y
property o~ ot~er law at' any juriSdiction, aCQuire
without formal probate proceedings any right. title, or
interest in or to the shares of the deceased Shareholder
in the Corporation by reason of the death of the deceased
Shareholder.

SALES OF SHARES DURING LIFETIME OF SHAREHOLDER

(H) In the event of a sale to an outside third Derson. the
our-chaser of such shares sha'1 become bound by the terms of
this Shareholder Agreement.

12
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VIII

TERMINATION OF AGREEMENT

This Agreement shall terminate upon the occurrence of anyone of
the fol'ow;ng events:

(A) The written aqreetment of the Shareholders to thl'lt. AffAC":t.:

(BJ The bankruDtCY.' receiver-shin. or ciiilll~n'IJt.i()n of the
Corooration:

(e) ThA diRnOR~' of s1l the shares to 6ny Shareholder during
hAr lifetime;

(D) Th~ .ale of the QharoQ of th~ first Snarcho1dor to die to
the surviving S~ar.hold&rs pursuant to Soct;ono VII(B)
through vtI(E} h.reini

;

!
(E) The c;multanooua'doatho of any two or more Chareholders.

or tho doath of Q Burvi vi n9 $hareho1der wi thi n th1 rty
(30) days Qfter the death of the first Ohereho1der to die
unle~a within that time an agreement hdl5 been mdde
between the estate of the fi ret Sharaho1 d...,r to d i~ ~mJ

the ~urvivin9 Shareho1der as pruvil.hnJ in StlGl.lons VII(S)
throUWh YII(E) tl*,n:!in.

IX

. DISSOlUTION

(A) On dissolution of the Corporation, the Corporation shal' cease
to carryon business except as necessary to wind up its
business and distribute its assets. The President, or any
Shareholder or Shareholders appointed by the President shall
conduct the winding ~p procedures and duties, including but
not limited to the fo}1owing acts:

(1)

(2)

(3)

(~ )

To employ agents and attorneYs to liauidate and wind UP
the affairs of the Corporation:

To cont i nue the' conduct of the bus i n8S8 insofar as
ner.e~s"ry for t.he wi nding up of the Aff,,; r~ of thp.
Corporat.1 on ~

~
To carry out conttractQ and co"eet, pay, compromise, and
&ott10 dobts and~ c1a;ms for or aoa;nat tho Corporation:

To dofQnd ~uitc brought again~t tne Corporation:

19
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(5) To sue, in the name of the Corporation, for all sums due
or owing to the Corporation or to recover any of its
property;

(6) To collect any aMounts remaining unpaid on subscriptions
to shares or to recover unlawful distributions:

(1) To se" at public or private sa18, exchange, convey, or
otherwise dispos. of all or any part of the assets of the'
Corporation for cash in any amount deemed reasonable by
the President, or her appointee(s); and

(8) In Qsnera 1. to make contracts and to take any and a11
steps in the name of the Corporation which may be proper
or conven1ent for the purposes of winding uo. settlina.
or liQuidating the affairs of the Corporation.

i' ,I J

OISTRI8UlXON OF CORPORATE AS~~TR
r,,

(9) The President, or h.r~appointee(9), 8~.1' apply th. as••ts of
the Corporation in the following order:

(1) To all debts aJ1d liabilities of the Corporation in
aocordance wi th tho 1aw I ; no 1lid i n9 expenaoo of
dissolution and, liQuidation, but excluding any debts
ewing to a Shareholdor;

(2) To al' senior d.~tD owing to Q Sharoholder in accordanoe
with the terms Of any subordination agreement:

(3) To the accrued 'snd unpaid interest on un-subordinated
debts owing to a Shareholder;

(4) To the pr;ncipet1 or un-15ubor-dinated debt owing to a
Shareholder:

(5) To undistributed' net profits of the Corporation. subject
1..'.) l.hl# ..nuv i 8 i uns of Sect i on V 01'" th oj s Agreement:

(8) To repayment of ,the purchase pr1ce of the shares of the
Corporation actually paid by each Shareholderj and
finally,

(I) 10 the Shareholders in proDortion to the number of shares
of the Corporation held by each.

14
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AMENDMENTS OR ALTERATION
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(A)

(B)

ThiQ Agroomont may bo: altorod or am.nd.d in who'. or in part
at any time, by filing with this Agreement a written
instrument sotting forth the chang•• signod by each of the
Shareholders.

NOTIces

Any and all noticea': or other communication" required or
permitted by this Agr~ement or by law to be served on, given
to, or delivered to any party hereto by any other party to
this Agreement shall 'be given or delivered when personally
de'ive,.ed t.o the partiy or to an orricer of the party, or in
lieu of' such personal delivery, when deposited in the United
States Ma i 1, ., irs t-c:1 ass pOB Lttye pn::t~Cl ill, etf..ldre$$ed to is

Shareholder at the address then appearing for him or her on
the books and records of ~he corporation.

Any and all notices reQuired hereunder shall be effect1ve as
of the date of delivery. If such date cannot be ascertained
by the party giving $uch notice, then said notice shall be
effective at 9:00 a.m. on the third business day following the
deposit of said not~ce into the U.S. Mai I. t'irst class,'
postage prepaid. addressed to the Darty to Whom the notice is
being given. .

The Shareholders agre. to keep each other informed of any and
8'1 changes in addre~8. Any change from the addresses set
forth in this Agreeme~t shall be .ffective'only upon delivery,
and notwithstanding a~y other provision herein, shall be made
only via certified; or registered mail. return receipt
requested. Any such "change of address shi! 11 be construed as
a modification of th'is Agreement, and the execution of the
return receipt by any person authorized to receive mail on
behalf of the receiving party shall be construed as the
signature of the rece;vin~ party. whether or not such
execution is by the same individual as the one signing this
Agreement.

BINDING ON HEIRS
!

(C) This Agreement shall 'be binding on the parties hereto and on
each of the; r he; rs,' executors. admi ni strators, successor8,
and assignees.

15
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SEVERABILITY

(D) Should any provisions' of portion of this Aqreement be held
unenforceable or inva11d for any reason. the remaining
provisions and portions of this Agreement shall be unaffected
by that holding.

GOVERNING LAW

(E) This Agreement shall be construed and governed by tha 1awR of
the State of Hawaii.

XI

TERMINATION

This Agreement shall remain in effect until all the Shareholders
~grge in writino to such t.rmin.tion~ or as set forth ih Section
VIII hereof.

XII

FIl1NG OF AGREEMENT

A copy of this Agreement,as amended from time to time, shall be
fi1ed with the Secretary or the Co,"poratlon for' im::J~.t;tion by any
prospective purchaser of shares of the Corporation.

XIII

ATTORNEY FEES AND LEGAL COSTS

In the event that any lit~gstion or legal steps are reQuired in
order to enforce the terms .of th is Agreement. the preVll i1 i ng party
aha'l be ant it1ed to recover. 1n add 1t 1on to damages and costs,
reasonable attorneys fees ~ncurred according to proof.

16
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XIV

EXECUTION OF ADDITIONAL ACTS

172 P10/10

In the event that any additional acts ar~ 'necessarY for the
consummation, completion. or full execution of the terms of this
Agreeme~t. the Shareholders agree that each w111 take all other
steps reasonably necessary for 8uch. The Shareholders further
recognize and agree that the failure to do such other acts may
resu1t in serious injury arid damage to the other party. and that in
such event, the injured 'Darty shall have the right to seek
injunctive relief Ex Parte from any appropriate Court. If,
following t.hA grAnt.ing hf Rny Auen injunc:tivp. Nt' ;.', thR
defaulting party continues 'to fail or refuse to perform. for forty­
Ai ght. (4R) hourR nr mnrA ,,It.Ar riAl ;vf'ry nf AIJc:h ~olJrt. orcfAr t.o t.h..
defaulting part.y, the injured party shall have the right to an
Ord~r of the Court d1rectirio the Clerk of the Court to execute such
appropriate documents on b~h8lf of the defaulting party. Any issue
of damages, cOllnt4lrc1aimQ.croSls-complainta. 9lQ1t-o"fs, B"ow8nc.8,
accountings, or other re1ief shan be reserved for subsequent
disposition in the same or subsequent litigation between tho
parties, without prejudice to either party's right to damages on
account of' such act.s 0 r fa:; 1u roc to act.

xv

DEFAULT

Ir either Sh~reholder det~rmine$ that the other is in default of
any of the provisions her~in, the determining party shall first
give notice or such defeu.4lt by means set forth in Section XCB)
hereof. The defaulting party shall thereupon have forty-eight (48)
hours trom rece'j pt 'to cure the defau'l., wi t.huuL J,Jtmtt1 t.y. If nu t.:iure
is effectuated timely. then the determining party may proceed to
enforce its rights hereunder.

XVi
,

TRANSFERABILITY

Except as otherwise specif~callY set forth herein. no assignment or
transfer of any rights, duties. or obligations created by this
Agreement ana11 be effect.ive by either party without the prior
express written consent of the other party hereto; and any
attempted assignment, del.gation. or transfer without such prior
written consent aha11 be void and of no force or effect.

11
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XVII

EXECUTION OF AGREEMENT

167 P01/10

This Agreement may ba axecuted in mUltiple counterparts. Each of
the Shareholders and persons executing this Agre.rrMint represents
that she has the full power and authority to execute and to bind
themselves and any entity on whoa. behalf this Agreement is
executed; and that any such entity has the ability to enter into
this Agreement.

XVIII

LANGUAGE OF AGREEMENT

The use 0' any gender, and the u•• of s1ngu'a~ or plural hera1n,
shall be deemed to be and include the other as appropriate.

XIX

ENTIRE AGREEMENT

This Agreement ia part of ~merg.r of the interests of the parties,
and this, together with the Merger Agreement, constitute. the
entire agreement between tne Shareholders in regard to the .ubject
metter hereof, and supersedes all ora' and written communications
and understandings heretofore made bY the Shareholders.

IN WITNESS WHEREOF. the parties hereto have signed this Agreement
on the day and year first written above.

(Address)

&m\1e/ti I HtJ bJal/' Cf1£]j......3_
(City, State. Zio)

18

Karen Slade

(Address)

(City, State, Zip)



..
AUG 10 '93 13:51 GI=L I NDO FIND FOX

• •
180 P01/10

i .
. LANGUAGE OF AGREEMENT,

!

The use of any gender, and the use of singular or 01ural herein.
shall be deemed to be and'include the other as appropriate.

•XVII

XYIII .

EXECUTION OF AGREEMENT.'
,',,,;., .... ,,,.', ; .'

This Agreement may be exequtftd.inmultiple counterparts. Each of.
the ,~~l!re,hold.rs and-per$~n~.,.x~puttflg.-this Agreement repr••ents
that.~she has the full powfr and ,author1ty .to execute and to bind
themselves 'and any entity, on·who•• '::.behalf this Agreement is
executed; and that any such entity has,the'ab11ity to enter into
thi$~Agreement. ,." .:.' ,C'_.?

':.. ..

"I
,10:

I
(
I

XIX

~IRE AGREEMENT

Th i s Agreement ; IS part of • merger of the i ntareata of the part i 88,'
and this, together with! the Merger· Agreement, constitutes the
entire agreement between the Shareholders in regard to the subject
matter hereof. and supers.des al' oral and written communications
and understandings heretofore made by the Shareholders.

IN WITNESS WHEREOF. the parties hereto have signed this Agreement
on the day and year first'written above.

all·1. e O'Connor

(Address)

(City. State. Zip)

18
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OF
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, "
;"\

.1 t·
ARTICLE T

QFFICBR

Section 1. 1?RINCIPAT, OF'FleE. 'fhe princiflul office
foX' the transact:'1tjl\ of business of the corporution i5 lu:::reby
fixed ami located,,·)t

dtty of , CuulILy O.t
';-:1"'" St~tA of. B.AWAII 'J'he 10 ... a Lion may be

cl1i..lngod by dpprov ." of '8 m.=ljority of the o.uthori",,,LJ Diructors I

arId addi tiollal ot ,Ites mRy b ... l)~tablif;lh~d e.nd 1fI,,11lL"1ne~ at.
such other place,' ·t~ plll~A!'l, QithQr within or wit.lauut
as the t30ard ot ol'eectorR mAy from tirnc to til1l~ detiiynate.

" ,~

S~ct io1'f~'(2. O'liHER OFPICES. Branch 01 tiuboraina te
offices "~y at any tim~ be 6&tabliohGd by the Bu~~d of U1rectorB
at any p'Ldce or p18~p.!'l wherQ the corporuti,on i::l qUCllitied to do
business.

. ARTICLE II
DIRE~RS . MANAGEMmNT

SAr.t" ion 1. RfES1)ONSI13ILl'l'Y OF 8QAIUJ 01'~ Ul1(b;CTOltS. Sub-
j ect to t.ll'" provisions 'of the General c(,l~poration Law and to
any limH<,ti006 in tho 'Articles of Iucorporation ot the corpora­
tinn rp.\atiog to aotion! required Lv be approved by the Sl1are-
holr'lF\t.:'s, iH:i that to:rrn i.5 defineJ in ' ...

• .. " or bY the QU Ll:i Land 109 aha res, as the L l~ .LIlI

i.R nefinQd in HAWAII Co';,poration LQ.w·. the bUl:iine5S and affairs
nf thQ corporation ahal':l be III<1l1dged aud all corporate powers
~hr:ll1 b~ QXQrr.;:iDod by o:r undld!J. t.lle cl1rection of the Board of
niractor&. The Board may (h~l~gdte the managt!lUent of the ddY- to­
daY' opel..'dl:Jon of the bu~lllt;!ss of the corporati.on to a rnanaqel1l8nt
company or other persoll, ~J:ov1ded that the bUl:»iness and affairs
of thQ corporation shall be managed and all corporate powers
sha 11 bc cxt)rci:5ed UIIUt;![t· the u 1 til1l,ate direction of the Bocsrd.

8ectluu 2. strANuARD OF CARE. Each Director shall per­
torll! the dutie::s u(' a D1[r:ec\:or, including the duties as a mtilRber
of o.ny cOllllllittetil of. the. Board upon which the Director may serve,
in good ftl.lth, ill d manner such Di:rector believes to be in the
boot intel:"~~tQ uI the c9rporation, and with l:iuch care, including
rCD.13onable inqul1. y, as an ol'CU,nary prudent person in a 1 ike
pouitioli w(HI1(~ L1,dl;l uUl.ler S1milar Circuillstances.
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S~~L1on 3. ~XCEPTION FOR CLOSE CORPORATION. Not­
" wi thstanding the proViE,ions of Section 1, in the event tha t-.
this COl:~QLClLion snallelect to become a close corporation

, f ) . its Shareholders may enter into A

Ohare:hulul:!l':;S' Agreement as defined D¥ Hawaii Law. Said A9ree~

ment may provide for the exercise of corporate powers ann
the Illduagement ot ttae Qusiness and a.ffairs of thiS corpora­
tion by the Shareholders, provided, however, such agrA~ment
1;1'1<111, to tHe extent arid so long a8 the discretion or the
powers of the Board, in ~its manaqement of corporat.A affairs is
controlled by such ,;!Elgreement, impose upon each Shareholder who
is a party thereofll, liability for manaqerial ac:t"3 performQd or
omitted by such pl!Bon ipursuant thereto otherwise imposed upon
Directors .j, .~lL .,"'; , i,-ll; and thA nirlii!cotors shall
be relieved to th.f"extent from such liability.

",0< 'A" ,
:.ll--':4tl. ,

'~~'~~ ;
sectiC\J.i:·)L :' NUMBER AND QUALIFICA'l'ION OF OIRECTOHS.

The authorized nu, ,~r cif Directors ~h.. ll bQ :J, f; It- 7
( ) until change,;. Y ~ duly adopted a.mendment to the ArtJ.clefS
of l:ncorpocation : " by 'an amendment to this by-law adopted by
the vote or written' consent of holders of a majority of the
outstanding shares entitled to vote, as providod in Dec. 212.

Section 5. RT,'P:C'rION AND TERM OF' OFf'ICE OF 01 Rl::C'fOHl::i •
Directors shall be elected at each annual meeting of the Share­
holders to hold office j:unt, i 1 thlii! next aonu.:ll llIeetinq. Ecu.:h
Director, including a Qirector elected to fill a vacancy, shall
hold office until the ~xpir~tion of th~ term for which ~l~ul~d
and until a successor has been elected and qualified.,

!

Section 6. : VACANCIES. Vacancies in the Board of
Directors may be fi]1e~ by a majority of the remd!lling Directors.
though less than a quorum, or by a sole remaining Director,
except that a v~r.aney dreatad by the removAl u£ a Director by
the vote or written consent of the Shareholders or by couct
order may be f111pc1 only by tho 'Vote of ~ itlajurity Or the
shares entitled to vote represented at a duly beld meetiny i:lt,
which a Quorum ifF:; pres~nt, or by the written L;uusent: of holders
of a majority of the otitstanding shares entitled to vote. Bach
Director so p.1Ac,ted shall hold office until the next annual
meeting of the Sharehol!ders and until a successor has bean
electeci ~nd qualified.

A V01CQncy or: v"cc:uu.:.i.~s in the !joard of Directore shall
be deemed to exist in the event of the death, resignation, or
removal of o.oy Directol:, Ut' it tne !:Soard of Directors by re­
solution declares vacant the office of a Director who has beon
declared of un80una 1lI1(~U by an order of court or oonvicted of •
felony, or if the authorized number of Directors is increased,
or if the sh~rehold.L~ ~ail, at any meeting of shareholders at
which any Director or airectors are elected, to elect the number
of Diroctor3 to be VQl~~ tor at that meeting-

-2-
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I

The Shareho~de~s may elect a Di~ectQr or Directors
at any time .to fi)1 a~y v~cancy or vaoanciog not !illed ~y the
Di~ectors, but anY, sU4:h election by written consent "hall re­
quire the consent!=':,~bf ~ majority of the outstanding IlIhC\Ltllj en-
titled to vote..: .

I:·

No red~~tion of the authorized number of DirecLors
Sl.,all. have the '-li.t.'e(:t: of! removin9 any Director befoL'"e L1&d L
Di.l':(~(:Lor's t:~rm'·:m office expires.

::~(, :

Seetin\, 1. : REMOVAL OF DIRECTORS. 'rlll~ entire UOClro
o~ DirecUH·~ O~\~riy i~dividual Direct~r met}' ~'d I·amoved from
office us vrovla~p by t~e.,General Buslness Corporation .. Law
of the .Sca,t.fIIl of liawai:i...,.Laooamen4l.cl... ,:1; i ..". III such case, tile re­
maining Board me~bers'may elect a successor Director to fill
stich Vii(!rHH.~y for the :ftSlRlaininCj uneKpired tt:lLJIl (If the Director

. I ..,s() remov~d. ., .

Section 8. 'NOTICE, !>LACE AND MANNI~H OI" MEE'l'lN(,jS.
M"GtJ.ngs of tho Boaraof Dir~clu(tj may be called l:ly the Chair­
man of the Board, or the President, or any Vic€ President, or
thQ Secretary, or any' twu (2) Directors and shall be held at
the principal executive office of the corpora lion, ul'lle15s some
other place is d~tdyuateC3 in the notice of the meeting. Members
of the Doa~d may participate in a meeting through use of a con­
ference t::elephvnw UI: ~iml1ar cOlnJllunications equipment: so 10119
as all members partic~pating in such a meeting can hear one an­
other. ACCUldL~ minutes of any meeting of the Board or any
comnu ttti~ thereot, sl1,,11 be maintained as required by I'

the Code by Lht:l Sl;cretary or otner Officer designated for
that purpose. .

Section 9. IORGANIZATION MEETINGS. The orqanization
mcetilHJI:i (,)! the BOard:: or Dlrectors shall be held immediately
fullowing the adjouro'ent of the annual meeti"~s of the Share-
ltulcJ~.ns. .

b~ction 10. OTHER REGULAR MEE'fINGS. Regular meet­
ings of the Board of Oirectors shall be held at the ~nrror.t.
ot'f.Lce~, 01' such other plac4:: AS may be deslynaled by the Board
of Dil~OCI.Ol:~, as toll~wtS:

i.
f

Time of Reg~lar Meetinq:
nate of Re9~lar Meeting:

If said day shall fall upon a holiday, such meeting.
shall be held on the next succeeding busin~s~ d~y thoreatt.~.

No notice need to be .iven of such regula~ meetings-

~3-
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Scotian 11. SPECIAL M~~TINGS - NOTICES - WAIVERS.
Special meetings ~,f the Board may be called a,t ani time by
any of the aforea'.'id (J.cficers j Le., by the Chairman of the
Board or the Pres~ent or any Vice President or the Secretary
or any two (2) Dir~~t9rs.

At l~~~t; !otty-e1ght (48) hours notice of the time
and place of spedi~l tlIeetings shall be delivered personally to
the Directlll.lj 01,· .~.", rs~naJ.ly comnlunlca ted to them by a corpor w

ate Officer by CWleph4lne or telegraph. If the n()t.i~e is Ilumt
to a Oil'ector b}kl\9tt.r, it shall be addressud to him or h~r at
his or her addrE!i~: as: it is shown upon the rp.N~rd!il of th~ 001:­

pULctlion, or it: ~tr is "not so shown on such records or is not
readily a8certa~ble~ at the place in which rhp. mQ$ting8 of
Lht:l Directors art regularly held. In case such notice 11:5 mc.il­
ed, it shall be deposited in the United Sti'ires lIIail, POtltQ9~
~~~pa1~, in the place1n which the principal executive office
of the corporation is:located at least four (4) day. pl:ior to
tile time ot the holding of the meetinq. Such mailing l t.ele­
graphing, telephoning 'or delivery as ahnvp provided sh.:lU. be
due, legal and person.l notice to such Director.

When all of :the Directors are present at any Directora'
meeting, however call~d or noti~~d, and Qithor .i) ~i9n d

written consent there~o on the records of such meeting, or, (1i)
if a majority of the Oirectors ArA prQS8nt and if tho5e uul
present sign a waiver :of notice of such meeting or a consent to
holding the meetinq or an approval of the minute8 thereuf,
wh.ether prior to or a~ter the holding of such meeting, whir.;h
said waiver, consent ~r approval ahall be filed with Lll~ Sec­
retarYof the corporaGion, or, (iii) if a Director attends d

meeting wi thout notic~ but wi t-hol1t p~"Obiu;tin9, prior tht::lH!to or
at its commencement, tihe lack of notice, then the transactions
thereof aro as valid de if hA~ at a meQtin9 regularly cdllud
and noticud. .

Section 12. SOLE DIRECTOR PROVIU~D BY ARTICL~S OF
INCORPORATION OR B'l-T.A..WS. In tho event onlJi UH~ (1) Uirttctor
1s required by the Byw,iLaws or Arti.cles of Incorporation, then
any reference hel*A;n ~:o notioeo, WaiVel:5, curl/ssnts, meetinqs or
other actions by a maj'ority or quorum of the Directors shall
be deemed tn rAfer to ~uch notice, waiv~L, etc., by such sale
Oirector, who shall have all the rights and duties and shall be
entitled tn p.'){~rCiSilG a:ll of the power5 cWU tihall assumo all the
responsibiliti,es other}l1se herein describ~d as giv'en to a Board
of Directors.

-4-
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Sootion 1 J. , DIR~C'l'Oi<lS ACTION BY UNANIMOUS WRIT'rEN
CONSENT. l\ny uGtion J.~4ulred or permitted to ba taken by the
:Doal:"o of DiL-l.:::.o.:;Lors IlIay';be taken without ~ 1R~eting and with thft
same foruc and effe~L ~s it taken by a unanimo~s vote ot Diren­
tora, if authorized uy'a writio9 signed individually or col­
leotively by all IIleJllb~rZ:l ot the Board. Such (iOnsent shall. be
filed with the .I.ldl:lw,lar;mlnutes of the Board.

Si;:ll:t1on ,14. . Q(JOlW~1. A majority of the nUmhAr of Direo­
tor~ a~ [lx~d by t~~ Articles of Incorporation or By-t~ws sh~ll
be neC~~~d~Y LO C~"sti~ute a quorum for the transaction of buai­
ness, cllld tilt:: i.lct!~ ot a majof.'ity of the Di:I::tjctm"1'lo present at
any 1Il1,;J~ tillCj il t whi~'l tliere is Cl quorum, when (july llRSPlmblQd, iii
valhl do i:l enrp0r,-'\1ra a~ti provided that a minority of t:hQ lliroc­
tOL':.i, til till..: dl..H;etnl~ o~ a qum:ulIl , UIClY adjounl from I·iml,! to tlma,
buL IUdY Ilot I.raIlSf\~,t any businel:$s. A l\leetinC) at~ which", quo.&.·um
il:! lnlt:l.c\J Jy pr~s':Ui.t m~y conti.nue to trantiac.;L bU!'li n~ss, noLwith
l:iL~ndlny Lhu wit~!tawat of Directors, if uny actinn takQn is
c:lpproved by d ma.j'dtityof the requ.lred qUO.l."UDI 'for such mae t.i n9 •

,0'

Section '15. i NOTICE OF' ADJOURNMEN'I'. Not.ice of the time
and place of holding ari ad10urned meeting ne~d not ba given to
absent Dircd:ors if the tin\~ and plar.p. hp. fil(lad dot tllO mcctin9
adjourned dnd held within twenty-font" (24) h(')l.lr5, but if ud-·
journed Inort.! them twen~y-four (24) hourl'J, nat:.jccoa Iilhall be Cj:i.von
to all Directors not p~esent at the timA of thQ ~djournmcnt.

Section 16. : CO~1IJENSATlnN OF DIRECTORS. Oirec.::tor15, aa
such, shall not receiv~ any st~tRd sala~y for t~oir 3ervic~5,

but by resolution of tt\e Board ~ fixQd SlUlII and ~'(pcnee of
attendance, if any, may be a.l InWP-d for at.tendance at each re,,:!ulcu.
and special meeting of ;the Bni'lrd: providad th>:lt nothiog h~reill
oontained shall be con~true~ tn praclude any Director f~om

serving the corporatio~ in any nth~r capacity and receiving
compensation therefor". i

Section 17. COMMT'f"T'Vt:S _ Cammi ttCOl.l of the 13oa:.:u IIIAy
be appolnted bV resolu~ion P","Sl-l('!o by a U1ajori.t~y of the whol~
Board. Conullittces shal.l be r.OlllpC.)Siid of two (2) or more memUt;Ui of
thH Board, and $hall hliVP. ~lIch powfolr5 of Lht::: UOClrd 65 may llt.:!
expl"Oss!,y delel.)dted t.o ;it by .raliOolution of th~ aoal"~ vr D.1t"lictor.,
e)(c~pt thot>oi:t p()wers (~)(lll·p.ssly IlI<ldQ nondolcguble by Sel;. J 1 I •,

St,:cU nn 1 a" ~ ADVIl:>OWi DrnEC'!'oH:3. '1'lle BVCln1 at Direc­
tors from time t~n t iRl~ ::may Qlect one or more l-J~1. lSUUI5 to be
Advisory Direr:l'nrs who :sh~ll not by l!Iuch <'ll?~ulIlLultmt be Inembers
of the BO;'\l"d ,of tlil."QctljJ:.. 1\dvieory Dlrtlo.,;lu.L Q ::shal'l be ava1,L­
ab.lo from l·jlll~? to tillH~ :t" pOl~torlll ~p'ecial c:ttil:iignments Bp~c.1tied
by the 1?n!!;:.i..d~I'1t~, t;u atb..:na l'I1(;:t:tifH;JlS of Lllt~ BOdrd or uirectors
upon invil;:i:IL.ic)U,and tofurni.eh consulLc1L.i.on to the Hoard. The
perior] dll,dll') 'which thJ. titlt:1 ~ho.ll lJ~ IH~ld may be preacr1beCl by
th~ 1l1')";I"d 01: l)jnilcto,I::~:.f If: IW p~riQ..:l 1:1; pJ;cBc:rlbed, t.he title
shall h(~ h~_'ld ~L thlil pl,Q.:;1::lure ()f tne BOtull.

-5-
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Section 19; RESIGNATTONS. Any Dlrector may t~~lgn
etfecUve upon qi,V'in~ writtAn notice to the Cha.irlnan uf the
noard, the President; the SA~rQt~ry or the Board of OlL~ctor.

of the corporation, ~nleA!'I the notioQ speoifies a lclLt:l~' time
for the e£fectivenes~ of Btlch ra.igoation. If the .t~l;il,9nation

is effective at a,fu~l1rp. tim", a 6UOCC3l!10r may bl:l ~ll:'!oted to
toke officE: when rhp ·Y."P.osi':Jnation become:;! effectivt:l.

A.R.'I.'ICLE I I I
Ol"Io'r.CERS

""."~ '.: :
Ser:t·.i.~t';: 1 _' Oti'F'ICI:.:,HS. The Of£iL:~J.l:,i ot the cOl'por-

a lion f.;lli:d.) hp. i\~.~rlil\$idQnt, .:l Secreta.t'y, dlle.) d chief. l"inancial
OHiCt~I"_ 'J'he c~,)(n:'~tion Ilia}' ttlso h~v~, at the di.scretion of
thE:! Ro,~ nj of J)if~toto, ~ Ched.l·RI~n of Llle Board, one or Rlore
Vj.el~ »I.'(~sidellts, foJpncor Inare }\,usietdllt Secretaries, olle or
lIlor ... At5ioo1is,;ldnt T~acl~rcrs, and =tUl",;!i utlu;:r otficers as may he
appoillb.id in _oodrdi.4l~ce with the ~)Luvision.s of l;)ection 3 of
til i R A.rticl0 III. 1\.~:¥ number of. or f.ic..:f::'S may be held by the

I
~aRlQ pe),'son.

Section 2. ELECTiON. The ortlCE:rS of the corpor­
ation, oxccpt su~h otfic~L~ d5 may be appointed in accordance
with the provie1on~ ~r 5~ot1on 3 or ~ection 5 of this Article,
s;hall be chof6l1:n arul\ld~lly by the .t;oard or Dir'ectors, and ~ach

sh4l11 h~)ld office ullLil he or lihe sha!l :r~si9n or shall bb re­
movad or o~herw1oe d~~Qudlif1ed to serve, or a successor shall
be Qlaotcd Qnd qualified.

Cection ".: SUI30RDINA'l'~ OFFICERS, E'l'C. The aoa.rd of
DirocL()~:.3 lIlay appoinL: ~uch otller utticers as the husiness of
the cQrp<.)i'dtJ.on ma.y Legu1re, each ot Whom shall hold off lee for
such period, havE:! i:HH.:h auttlo!'ity and perform ~uch duties u.s Are
provided in ,tlJie ~y-Ld.WS ,or as the Board of Directors may from
time t.o time: delt:ll:ulin;e.

S-=... L..lon 4. i lH:;M()VAr~ AND RE:SIc;NAT10N OF OPFICt:RS.
Ollbjle(;1. Ll) til\? r1911tSt, it any, of an Officer under any contrlllct
of ~\IlpluYl\lcnt.r any otlti.cer. lliay be removt)d, oither with c"lr \ollth­
uul. Cc.lU6e, by the Board of Di.rectors, at any l'Qgular or spQcial
lIlu t!tlJl') to tlh:'! Board,:' or, exc~pt in castil of an Offi~F'lT' cholill~m

LJy the /Joan! ot Oixecit,ors, hy any Officor u~lon WhORl such t)owar
uf removal may l)e con'ferred by the Board of ni r"pctors.

Any ()ffic~r· may resign at any t- illlt.' by 'i:[ivin9 writt~n
not j C;t:: to tilt::' corpord;tion. Any rasiynn t ion flOh_ll t.ke effoct
at the dal~ of the re~eipt of that nn~in. O~ ~t any latQr
time 5p\...~C'a i.t:~d in that notice; dnd, IInl.,.!Ui oth~u..wi80 lJpocifi.d
111 tiled,. llotlc~, the abceptan(.'i~ of thA l:f5?sigrH.1tion i:hall nol:. be
necessu.t."y to make it effectt va. 1\ny l"f?sitJl\ution iQ \>'.1. thou I:.
pl:ejuc'!:il;k:l to the ~·iqh1:.s, j,f "wy. of t-Iw r.'oL'poratiorl under c)ny
contract to which the~ Officer is a party_

.!

-6-

Aa ~-" ..•-... ....., .



AUG 10 '93 12:58 GALINDO AND FOX
173 P0'3/10

\

oe-.:ti.on 5. V,fLCANCIES. A vacancy in any office b~­
oauae of udatll, resigna~ion, removal, diA(]1l.:l1ificAtion or ouy
other c~u~e Hhall be filled in the mannAr prescribed in the By­
LAWS foI. cegular appointments to that of.:Hce.

~

::iectio1\ 6. CSAIRMAN OF 'PRE 80MD. The Cha.iullCin of
Lhe Board, Lt such atl officer be Poleet:ed, shall, if pl:~~ent, pre­
tjide at meetings of. .,l;he ~ Board of Directore and eKe~olQe and per'"
torm such other pow¥ts tnd dut.i 98 •• lI\£Y be f~om Ll.lle to time
tlllslqned by the BOI",n of Dire~"n'rlil or prcooribcd by the By-Laws.
It there i' no Pre: ·'dent. the Chairman of the Bocu:tl wllall il1
addition be th(3 Ch l'f E~ec\1t:;ve Offioer of t.he clJJ.~orat1on and
shall have the pow,J;f.1 a4d dllti P.S pr.aoribod in S~~t.lun 7 ot
this Article Ill. ',:~~ i

S~ution J. P~~~TDENT. Subject to ~u~h supervisory
powers, i.f iUlYf ~si:,,,,ay lip. given by tho DOArct uf Dlreators to the
Chairman of the BO~.?, iif there be ouch an O!rlcer, the Presi­
dent shall be the d1~ '" f 'Executive Offiof!l::a: uf the corporation and
shall, subject tQ t~e ~~ntro1 of the Do~~d uf oirectors, have
generalsllPervitsion, direotion and control of the busl.neas and
Officers of thA ~n.r.porat:;ion. lie or ah~ shall preside at all
meeti.ngs of thp Shareholders and ill tile absence of the Chairman
of the Boarn, or if ther:O be none, Clt all meetings of the Uoard
of Dire~tnl~s. The Prcsident. :lhdll be ex ot:tlcio a member of all
the stand 1r\41 C'oramittocQ, includlng' the !!:xecutive committee, if
any, and Ah~ll havQ the ~eneral ~uw.rs and duties of manayeffiont
ulually vPRt"d in the office of PL'esiClent ot: a corporation, and
shall havp. such other po~era Dnd u\.lties as may be prescribed by
the Boar~ nf nirQotora of the By-L~WS.

Sf,lQtion e. VICE PRE5IUt:N'[I. In the absence or dis-
ahi l.i.ty of the I're"iclenl., the vice Presidents, if any, in ordi~r

nf their rank ,),Zl fixed l.>V the Hoard of Directors, or if not
ranked, th13 vice pr~l::iirjent desi.gnated by the Board of DirH~t()rS,

shall perform <t11 Ll.~ dut,les ot the President, and when an ;.cting
Iiilhall have 0.11 lh~ ",uW'er~ ot, and be subject to, all the J:'li'!!~I-rlC'­
tionQ upon, the p~d~lden~. The Vice Presidents shall hav~ Rucll
other powerl;t and lJt:lL·,eorml such other duties as from time to t. i ow
may be pr(l8cl."ioed fur t11ElOl respectively by t.he Board of O.i rF,iCU.1Cli

or the Dy-l,ow::..

Sec.; L iOIl 9. SECRll:'l'ARY • The Secra l;ary shit 11 keG~, or
cause Lu be kept, a book'ot minutes at the prinnipal offioc or
such uther place as the eoard of Directors may order, of all
moeLluCJ6 ot lJirectors an~ Shareholders, wit.h Hu~ t.i.mQ and place
of ho1~1n9, whether regular or special, ann if speoial, how
authorized, the notice tlllereof given, thA n~tluiUil of t.hoDe pre.,ont
4t D1rectors' rl\e.~tin9s) the number of sharp.~ Li t'4uent. or rQpre'
att:lnted at ~ha);eholder~I ltleetingll and the procAAd lnCJs thereof.

-7-
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'Ph,"" ,sQoretax-y; ehall Jt.~ep, or cause to be kept, at
the pri n.d.pal offioe or' a'L Lhtl otfice at the corporation IS Lr",na­
fer aqAnt, a sh~rc regi~Le~, or duplicate share reqister, showing
the names of the sharehblut,u;£t And their addresses; the numhpr. and
claAAeg of sharep h~ld ~y ~ach; the number and date -of CArtifi­
elates iSilUo:)d tor' tht liScu,ilsl anc1 th.e number and date of rlPlncfillla­
t:l.on of evox:¥ certieJ.c.:cat.e surrendered for cancellation.

/,. i

'l'h~ St:lt.:l:8Iaryl snaIl give, or cause to he lJiven, nolice
of .dl the llleo;;: l.lny,;:Ot the Shareholders and of t.he Board of
Diroctors t't::qui.l,f::!d ',1)y tbe By-Laws or by law to bp. given. lie or
she ahall kutjJ.J th,>:,liealiof the corporation in RilIfQ oustody, und
shall have J::w(.:l1 o~h,r pc;>wers and perform such oth{H' dut:iCll.i GIS May

be P17~6Cl:'HH2d I>y t-~m Bo4rd of Directors or hy l,:h", lly-I••wo.
",. '..~. .
,~'. ":

~;ecti.Qn 'ld. CUIEF FINANCIAL OFFICER. 'l'he Chief l:'imw­
cial Of.ficut: tiha.1.lileep·and maintain, or causw to bo kc:pt alllJ
lllcalnl:.a,1nat:l in accor'ance with genera lly acceptod QccounLiny
iJL'11lc1ples, adequate and correct an"ounts of tho prope~ littS and
business transactions o~ the corpor8tion, including aCGDUllt~ of
it.s assets, liabilities ~ receipts, disburlilcmenl;a, 9caiw;, lo!:wes,
capital t eal·nings (or surplus) and sh...ras. 'rhe book:;. ur ocoouut
shall. at all. reasonable 'times hp. op.n to inapection by dny IJlrector.

,
This Offioer f$ha11 deposit all mone'y~ cllud oLller Valu­

ables in the name and to t.he credit of the: cOJ,,-:I?caa.tion With such
depositariss as may be dp.~i~nated by the Doard of Directors. lie
or she shall disburs~ t.~Q funde of the Co~polQtion as may be
ordered by the Board of foirQctorc t ahall l:tiulI.ler to the Pre9ident
and Directors, when~w€'r ~th.Y requcat:. it, flu dccoun·t ot: all of his
or her transactionR ~nd tof tho financical ~undit!on ot the cor~ora­
tion, and shall have su(~h ot.her poworli auu f:)erforlO such other
duties as l\\iiY be prft",C'!ri;b~d by the Board of Ol£ect.ors or the
By-I,Clws. ~

I
i ARTICLE IV

SHARRHOLD£RS' MEETINGS
~

S,~r.lioll 1. P~1\CE OF MEE'rINGS. All meetings of the
Shareholrlprs ~h~ll be hc~d at the ~~lncipal executive offlc~ of
the corpnralion unlesG aome Oth~L appropriate and convonient
locatinn he daai,goiilted fpr thaL ,lJuqJose from time to time by the
Board of nir~ctors. .

~aotion 2. ANNUAl. MEE'.L'IrH:il;i. 'l'be annual meetinYIii of
the RhA.rQholdare shall bb helu, eC&ch year, at. the time and on
the ~~y following: ,

;

'i'illl'!: of HeeLill~ [
n~t:.o of M.el:.il'l~1
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'3HL;,t;~G Ai~[i FO>:

.".-I!"'!T-'.O;"'" ..~ .'-'

1 f this rJd~ Bhal.l b~ a l y.d holi""'y, 1.1£...11 the U1l1et-
in., i1illAl.l b" h~.i.d on tho np.:.:\, .ucc.: I1,i,nv h\lfll\n••• .lAY, a.t ".he ••m.-
hout. M: 1 hI!' l:\lU\ual Illoot1ng. ttl.. Sho&,ceho1ilel:'s shall elect. i'\

Bocu..d of 11\ rec:I,.01:i1i, opnll~"el." r"'I?ULt" ot ~he attdlca ot t.he 001:­
~o[ation ~I'ld L:t:.uill\Cl.ct: An~h Ol.h"'L buc1n"'I!IIS as IUdY be prnper.ly
brought betOUl th9; mp.eting.

R"';:l:ion:.3. SPEr.TAI.• MEETINGS, f,p~'~ia ... mwwt;Lngs of the
ShaLlIJholdi"lr,.. ",av bw UllllCld ilt allY LIllie by the 80...1.10.] of n.1rO!'.'::to~i1,

1.11101 ChairmAn 'Jt llll:l 80ar". the 'Pl.'willldont., l\ Vi."... P.cco1dl')nt, t.h.
S~CrCt:ilry. or lJy ··!.inc or more ShAL·ehoJ.dl'lY'!' holulnlJ not, 1ea. 1.1\411
ono-tAnl:h {.I./10":.:bf t.hp. votin9 ~owcr nf thlil O'; ....I.~oral:ion, EAfo:WJ\lt
aD nAXt' prc';V iU,*'~: not. t~". sh.ll be giVfm 1'1,& toJ. the al'lT1l1i'\1 QI.lldd.nv.

\JVOll .,.'Ribip\. vi: "' wrj U.tm requlolloit ...Lidr~8s.d Lu the
i.'hl,\irulClU, l'rc::;l.d"h'I:, V:i.r;.;lIl PrcoJrlf!!nt, o. Secr'~t.l'lry, llIaillllU or I'I~..
!iven.u.l VC1.·'lnrlF1H~ La lOuob Ofl'ir.:er by Ol.ny pfiY150n (ol.hloll'" than the
80ilL.,J) onl·.1 t 1p.oJ I;P.: unll a !lJ?4!':~iaJ. mlllwt.i.ng of' ~han'lholderL'i, RllCh
Oftll,ltil' ohan c(\~.w lIutioc t('1 be q.i.VIolU, to t"h~ Sh.u:wholdcr:'l
",ul.ltled t.n vote, Lhat a 1\\(~jD.'·il'l.C)' w.1.11 be hC':l,' at II t.llilli raqllfllated
by the ppl"l'lOn 0"- ploll.'tlOnO (I,-..11il\;1 1.11111 Il1ccth\\)t noL l.,.lIlil tllO:m
I.hl.l:ty-t.1 tJf': (j~) UVL more t.hill'\ aixl.y (60) dcy~ att..,t the r,,(u'lipt
or tiuoh l"f':lll.1eosL, 1£ iluch nntice 1flj nut giW'lTl WiUlill twen\.y 1'21.1)
daye at'l'l!'l:' .rec'\Ji~t uf :'lu~h reql.llillil 1:., the r~Y'.ona u4l1in~ t'I""
Illcct1ng nlo!ly ..,.i,VIoI notice'! I'hereot .il~ tho ml'lnne.r p~:ov.i,dod by !'lloiUi'"
By-r.o1..... '" or apply to t:1l(: f,uperiOl: Cuurt ill'! provi,;;h:ilu .in Sc<':. JI)~ (c).

sootion •. No'nCE OJ/' KEE'I' I Nl3l:, - IlEPOR'1'S. Nc,t.1.'::V \.I!
lIle.t;i.ll~:/I;; ....nnu~} nr .f)ecial, liha.U he <]iven .iu wrJ.ting no!,. 1..1''''
than tttll (10) nor mOl:~ th.m 1.ihty (60) dAYIiO uctnre tlloOl Uclt" of
the rowt;ltin'lt.L"l tihareholUIoI,c·t1 cnt3r1ed t.o vute th(H'Poi'lt. SUUll notice
shall Lot '1ivan hy the S\ilQJ,'wt.ry IU" +-ho A....I.lOt ...nt SII'-:Y'etl1ry, '..lJ: if
ther. !Jw )10 ouch 01' l" iCI;U:, VI ill tha r:A:'SoY 0.1:' Ill. or hAY' n.'r10:lo..:l VI:"
r.'l!±QiiAL by allY 111.1.'.': l.oJ. UL Shar~l'InlL"\er.

Sllnt! noticIo:IiI VI.' "my \·"'POyts $hall be g1v....n p.l:Iit~>Ildll:t

OL by matl m: otho;,l lu",...nl:l of lliyj,tten cUlluuunic.. tinn IU !?1.uvid.::d
ii, t' and 111'11\11 be IOloo!llt to r.he I:lh.r<illluldor's
d<.]drccQ '')ll}lt"l,\rinq UJI the hnrlk~ ot l.hlll 4JOrpC'il~ilt ion, 01 ~upp11,~'"

b~' him 01." !I"u: La the (J()Ypm:,,*tioll 1:1.11.' the pU!"l,o.e of C1uticll, ;Hld
in t.hfl! /IbSen.;;:," lhtll·crif, Ill' proviulIlU in ~'

Notioe ('if any m~wLJ.ni at ~itlar.hQl<JMLIII Dhal1 .pecHy
the ph,CIol, the doy l\,nd I,.h~ hour at ml!'&til1g, dUel (1) ; n ca.~ u£ Ii
fl['l~ci.l lfholloltiny I th~ 'Jitn4il1 ill uiiturA of' the LUIiI.LnocQI t'o be L;a.'.nw­
Itcteo.:l taml no othA'l'" I~u.ill"'lli. may hoi'! tranliaoL...u, 01' (.?) in lohlll ""DC
of an ,dlUllIa.l Inl-'lf':t in.." l.hu/r;u nli!t t,f!!r"S Which tho BOll rd at Ii.tlll of
mail.il~, in~wnd~ to p~ww~nt for ~ct~on Ly tho ShOY'~ho!d.~lli. ~t
tmy III~ctin<):. "Iller.. UiLiolvtlll:U •• Tf':' tQ !;rOil ..1 ect.ed I not ice .htlll
in~J.w.1e tlh:: n1lllll!lli oJ:. thlll nOl:\ill"'~:'$, l.t Gtuy. intClnried lilt d.&Ltol ut
noL:i,<;w to 1..,,:: IJr"'''I!'I"Il:.e<J !J.y miUl~II;r,.~Rlfll\t to.l: ulillut.lon.

~ 9-
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~.• .,C't.:i.Vll 9. Vn't'.LNG. ou1y pf'lY',",on8 in whoGO nilm•••h...·...

tmt.ltlerl tn IIol.liI Ioitill1d on th", .. l:;uck rO(lnl'dlii of the corpnrfttiol\ on
toll ... day of' 1l.1'Iy I1\Wwtillg: nf S.hZl:t:",huldcro, t\nl~.slo .umc ot.h/!!r dav ~iI

;
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£.i.Kt.'<i by tll~ Uo"rd or Direct,or" toJ.' (.11.. dctcJ"nli llo!'ltiou u.e. Shui.1­
hIJldcr':'! of r.co~d, .nd thf.\Tl On 5uch uther l1"y, sh_+l be ont:1l~ll!d
tu vot .. I'lt $UC!\ IlItieting.

l'mvi~ed.; thlll u4udido1t.fI!llJ ft4mto hllil been place" ill lIumin,)··
l.iOll ~dor to th. trQL.i.ny lind One- or mOUI SharAholdar hiUi 'lIiven
notice fIr l:he U'leeUUII prior to tllllI vutln9 of the ShilU:lholdc:r'~

int.p.nt to (,:'\ll\ul.te t.hl'\ Hharehol<JI6C' C vntP.!\, eVliu.,y Shllroholdet:
cnt.itl~d LO yute ,jilt ,')11Y ot.Lec1..1011 tor D,lr ...r.:tor* vi:. "Ily anrpni':t\­
tion for p ..."O r: 1 t 1I!ilt eumlJ late Lh~.i.L' votl'l" and ';11\1-' one Olln/UdllLe
n nlllllber or; v<Jtel'A,',liql1<l.l to 1.11-. numbp.!" of Di1.'lIoIutUC£l to b~ liiloi":;:l.w-J
11I11.1.ti,,1:i.1lI~.1 lJ:r thtWt\nl1lbeu: or vutca to wh,ich Illw or hl~1" I'Lhar,1IS .. 5: ..

f"'l:ltl.~d, ur dlofi:t;.,'hut. hill I,Ir her V01:ell on lhlil Gam,! pr.inc:iplw
l'lrnon~1 <tlli ltl~IIlY 1:n1,1,.daLllI. ill6 b~ I'll" I3h. l..hinJ..1:i flL

'I'h,~ <':lu.;liaotoll rct:l'li lfill'J l.hw hiihcar: I\'.unb""l: uf voLea
uv to tI1l" 111111lboi:lJ: \,)C Direot:nrc'!! to bEl ... l."utad ;ire tot1eGl.w.

r:"1'

Til.. Bu• .r:d of lI'lrecl.ol.:. IU4lY fix ., tilll'" iu tho fUl'.lll"l"
l'lM ~xc••o.;lil1'.:1 thirty PO) d.YIi; Yl.'eocding the ,Jolll: .. of any IlIt>etJ.llq
of Shallllholdcnl or th. a.LlIl J:ilted fnr the I?dYlIllitnt ut MIY d.Lvill"lltl
Or .:Ii.", L~ ibution, or tor Lhw illlot.ml'ln+ ot l: i.,.hu~, or wh...n IlIly uhdllye
or. cUllv~n.li,on nr l!:l(chan';J" vi £lh3rft!'l I'IhaJ.l 'ijU .into l~tl'...(':t:, .1Ii Q

llolClJrd ,iat,'" for t.he J ..termini}tion of Lhlll Shilrr:hnlrler~ .uL.i.t.l~d

to natti:", of alld Lo \lute 3r, l'lny .""ch Inllllllting, nr .nU Lllllu to
rcac.iv!'! i'\t"ly such ,u'vid,m<'t ,"Ir disl..&:iuu.t.i.on, ()l' iUOY .11ut.1lI~nt. of
rig-hr,,,, or Lo ,",x,",,",,,.i.£lc thfl! l:'i'1hL* 1n ~eCpQClt, 1:1') any lIiul,lh Clh",nVl!\,
convRrllli (In 01: tUl.UhMD9C ot l'Ihllr•• _ III IIlleh ClQI'Il!\ on..lv Slul.rttholdQrJII
of rn~nrn On Lh~ d.te co f;~~ _hall UW enti~lft~ to nOLl~~ of
and t:n vote al. lOl,loh mcot,inq, Or Lo Lf;lutilvc Al1r:h d.ivill'lII<llS, diA­
trthllt.'ion 0:1: iillllJUllont. nf' ri'1ht., V1 to c)Ccrr:i.:se .I.lt:;!l "ll,lhto, ,UI

the. t:M!le ma'!, 1J~ uutwith::lriU1f.'l.i.n<J any tL"ilncfcr .~, t\lW allJ.llLlil on thl'l
hooKl'I of l-hlOl uu~pQratinl'\ "ft.r any L''luord dtlt~ l::1.:lf,$U llli. .forCGClln.
"'hl!' Goard uf Dlrcctor.':!'l mAy clo.-. the boOkS nf th. ul,J~"oratiotl

tlgain.t Lrt1m.r~rc of l'lhi\res dUl:l.lly the whol". or any 1'"... t of Dur.h
periOd.

f;p,r:tj,on J.D. PROXIES. l«I'ery ::;har.;:hulQC:lC c ....'!:hl~d LQ
voto, or In eXlilcutlll I,;Ulllliuntc, milY do .0, wiLh..r in pr~r~on Or lIy
wrlt:tc'!n pt'c.:,xv, .A"~l,lt0d in iJnr:ol'danc. with tho pl'tlv1 S10n. v[
~hlill corpnr~tion"l..wof'H,')wnH MId fil.",d with the 1ip~retary of
t.he ClnrI11"lt:

'
;,tioll. .

S,,\,;t.i.l,ln 11. U1IHANIZ4TION. The l'r,'l'Iirillmt, OL in tile
t3hflenCe 01' Lhw P'"8Bidonr., I\l'Iy V.i.,;. P~:~»idCn1"" J;lhft.1.l .;:.11 the
m~etinq 01' Lh.. Sharclln1o1et:a to O:t<JfII~, and :'IhR l.L act. ..1.Ii vtuiirllAn
ot the IlIwwLlug, In ...1l~ Ab.(#ll(;W o£ the I'l"l!'!dd.nl;. aUl] .11 ot the
Vic. Prw.. .i.,lenL:l~1 fihnnlholder* Wllllll appni.ni: IS cnaJ.UU4n far Ilual\
meel.i.II'j. '1'he BCCI'tf'rtl!\:a:y ot 1.11101 lolurporatio"l .hal!. .....t -....Garo&1&toy
.,.. all. IIlIolU t.1I1'j10 ot roll... r.;hllrliohol~l"'L·., but in !".he ab••now ut th.
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":"'f:'f~<-'t:,:" .:~ .._\ ..,,_..;....,......., ,"

~ .. ~ .... ~-': " . t,!, ~,~~~~.~\

i..~~,.".~ :"~~,,, ..;.. " ~." w _~ ,~.~ I .,,; "1 , "' ~,_ .I:' uiiJ\ol .'" a,orQ.~u~, HI
I .CCl.)~ol~111,l1J wlth, L"If'ftl\rs, 11\&<1. w.Lth1n ante' fifltf:lIilll (15') day par-Md, tt\.

Shill.'Elhl,lldt.tr dCt.1 rin') t¢> bouu..... may bm'rnw tJ,"OII1 Gllli' ~lcIrflon til" [l.r.on.
he V.I:' ..he WilY ~n d~.1rljil Ill .. 1.0 any or ""'1 :.;!l;;'l.·',hl uJ: .. toa)t h,,,,h' by hi,"
VL 11101..1: wlll.etl IHIV~ not; I:!""WII covOL'cd hy l~l1dil'l'·1 Sh"Llolholdor"l E"'~O­
\lluuU, how'~Vl'\r, that l!oalJ Sliarcho]dflllr", shlll1! nlJL llcl:row on)' leas... £"

dlll(,)unt, III" ilny ~\/I10Ul1t; VlL l._rlAD lc!'ll'l f"\vorab.l.", l.u Lhu bOrL·Olot.~r i thal~

LlIOl:iO ~JP(~<: I i'i ~":1 111 5Ci.ld uulicc fl", rh'" :;l(!ocl:el.Hj'.

AllY pltdu'>lw or hypnt,h~r:fttion, (,Ii. vLlutr purpC'lL"t:flli '·rnlllltfllr
.:lO !;F.~1ll"11:y to:.: ... 'lu.n! of t.hf! !lhl'll"es ot th.L_ uUL'poX'at1otl, Rh<tll be
null nn,~ v'~'i('( UI1.L'i'•• diS torm:l, r:nn<11tlons ilim;i I-'Lu... .i. ..J.onl:l ot ",I1f11111.!
Uy Lawn nl~' 'trictly uL~arvcd an~ fnl1oW.d.
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AR'l'ICLE VI
RECO~n~ - R~DORTS - INSPECTION

Sc~nl:ion ,1 .. RECORDS. The corp0l:atj,.on sllall zaaintaln,
in accnrOi\JWQ witij ,ge~era.lly ilccepted aCl,;uI,mtil1g princlpJ.es,
ad,~ql1i'tt-p. and corrac:t ,jacounts, booJ\.$ awl records ot its business
and prop"J.~tiGs. Ail 6£ "\loh bC'ok.~, records and accounts shall
hA kppt at its pr~~oi~al execUllv~ uffice in the State of

, a .., fi~~,d ~y the fSoaru uC D1recl:(u"S trom time to time.
" !
'·":i', j

Sco~ion~2. cIN8P~CTrON OF BOUK~ AND RHCORDS. All books
,ctnd X'''-l(';('H".!v e f the' <tviporatlon are andshal1 U~ open to iJu:lpection
of UIQ D.l.rcc't.o,t"s aild Inu;'lLt=ho!ders trOln time to tinle dnd in the
manner ~rovided "

Oect-ion 3 .CERTIF It.:A'l'ION AND INSPl::C'{'!ON OF 13Y-LJ\WS.
The origine.l or d t.:opy ot these By-Laws, as amended or otherwise
altered to daL~, c~Ltlfied by the Secretary, shall be kept at
th~ co~voraLioll'~ pririclpal executive office and shall be apon
to in_pecLloll by t.he ~hareholders of the corporation at all
re(A:lQnClbl.;: tlllU:S/a during ott ice hours, as provided in thQIiI8
by-laws and pursuant ~o the provisions of th~ GenQr.l Businasc
Corporation taw of the State of Hlwaii.

Secti.on 4. 'CltECKS, DRAFTS, ETC. All checks, nrJ'lfts,
OL other or~ers fOr payment of money, notes or other p.vic~Fm~.s

of indebtedness, lssu~ in the name of or payable to ~h~ ~orpora­
tion, shall be siqnedor endorsed by such per~on or pAr~nn~ and
in such llHUUler, as shatl be determined from ti.llle to' tin\l~ hy
resolution of the Boatd of Directors.

~

$ection 5. 'CONTRACTS, E'rC. -- HOW '!:XI~Cl1'rlm, 'I'hQ
Board ot Oirectors, except as in the By-Laws ()t.hp.rwise provided,
may authorize any Officer or Officers, agent nr ~Qents, to enter
into any contract or ~xeCl1te any instrument in t'hp. naBlQl of and
on behalf of the corpq~ation. Such authority m~y bs general or
contined to specific iinstaI1cea. UnleRR RCi authox.-izQd by tho
Board of. rlrectors, no Officer I a<;JRIH or Qmpl.oYQCil shall l\Q,ve (Any
power or ~~thority to ;bind the cnrpnr~tion by any oontr~ot or
agreement, or to pledge its ~r~rlir, or to rondQr it li~ble for
any purpose or to cllW "amount-", (,1~nel"lt as pl~ov:i.dGd In
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